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In the claims: 



1. (Currently amended) A compound of Formula I: 




\ 

Y 



Z 



or a pharmaceutically acceptable salt or stereoisomer thereof, wherein 

a is 0 or 1 ; 
bis 0 or 1 ; 
mis 0, 1, or 2; 
n is 0 or 1 ; 
r is 0 or 1 ; 
s is 0 or 1 ; 
uis 2, 3, 4 or 5; 

a dashed line represents an optional double bond, provided that one and only one double bond is present 
in the ring; 

X is select e d from -CH2-r6H2€H&-SQ 2 and C(~0) ; 

Y is s e lect e d from: Or^ *), S, C(~0), CH(R* )H^ 6 )C(-0) and N(R* )GH(RVref 
X and Y ar e combined to form C(R* )=€(RV; 



Z is 



* -C(O)-, C(-S), S02 and C (R *X&% 



Rl and R5 are independently selected from: 

1) aryl, 

2) Ci-C6aralkyl, 
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3) C3-C8 cycloalkyl, and 

4) heterocyclyl, 

said aryl, cycloalkyl, aralkyl and heterocyclyl is optionally substituted with one or more substituents 
selected fromRlO; 

R2, R3, r4 ? r6 and R? are independently selected from: 



1) 


H, 


2) 


Ci-Cioalkyl, 


3) 


aryl, 


4) 


C2-Cioalkenyl, 


5) 


C2-C10 alkynyl, 


6) 


C1-C6 perfluoroalkyl, 


7) 


C1-C6 aralkyl, 


8) 


C3-C8 cycloalkyl, and 


9) 


heterocyclyl, 



said alkyl, aryl, alkenyl, alkynyl, cycloalkyl, aralkyl and heterocyclyl is optionally substituted with one or 
more substituents selected from R*0; or 

R3 and R4 attached to the same carbon atom are combined to form -(CH2)u~ wherein one of the carbon 
atoms is optionally replaced by a moiety selected from O, S(0) m , 
-N(Ra)C(0)-, -N(Rb)- and -N(COR a )-; 

R &and R^is ind e p e ndently sel e ct e d from: 



V £h 

3) (C — 0)a.©^aiyl, 

4) Gz-G±q allconyl, 

^ Gi-Gi Q alkynyl, 



T) GQg±h 

8) haie; 

9) 6N7 

40} OH, 

44} Q^€j--G4 perfluoroalkyl, 
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43) Q a (G=€%NR-^R« T 

m S(0)^ft 

44) S(0)^R43r44. 

14) GHO, 

44) (N=©)R^R«_ aft 4 



said allcyl, aryl, alk e nyl, allcynyl, h e t e rocyclyl, and cycloalkyl optionally substitut e d with one or mor e 
substitu e nto sel e ct e d from R H? 

RlO is independently selected from: 



1) 


(C=0) a ObCi-Cioalkyl, 


2) 


(C=0) a O b aryl, 


3) 


C2-C10 alkenyl, 


4) 


C2-Cloalkynyl, 


5) 


(C=0) a Ob heterocyclyl, 


6) 


CO2H, 


7) 


halo, 


8) 


CN, 


9) 


OH, 


10) 


ObCi -C6 perfluoroalkyl, 


11) 


Oa(C=0)bNRl2Rl3, 


12) 


S(0)mRa, 


13) 


S(0)2NRl2Rl3 s 


14) 


oxo, 


15) 


CHO, 


16) 


(N=0)Rl2Rl3, 


17) 


(C=0) a ObC3-C8 cycloalkyl, and 


18) 


-OPO(OH) 2 ; 



said alkyl, aryl, alkenyl, alkynyl, heterocyclyl, and cycloalkyl optionally substituted with one or more 
substituents selected from Rl 1 ; 

Rl 1 is selected from: 

1) (C=O) r O s (Ci-Ci 0 )alkyl, 

2) O r (C 1 -C3)perfluoroalkyl, 
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3) 


(Co-C6)alkylene-S(0) m Ra, 


4) 


0X0, 


5) 


OH, 


6) 


halo, 


7) 


CN, 


8) 


(C=0)rO s (C2-Cio)alkenyl, 


9) 


(C=0) r O s (C2-Cio)alkynyl, 


10) 


(C=0) r O s (C3-C6)cycloalkyl, 


11) 


(C=0)rO s (Co-C6)alkylene-aryl, 


12) 


(C=0)rO s (Co-C6)alkylene-heterocyclyl, 


13) 


(C=O) r O s (C 0 -C6)alkylene-N(Rb)2, 


14) 


C(0)R a , 


15) 


(Co-C6)alkylene-C02R a , 


16) 


C(0)H, 


17) 


(Co-C6)alkylene-C02H, 


18) 


C(0)N(Rb) 2 , 


19) 


S(0) m Ra 


20) 


S(0)2N(Rb) 2 and 


21) 


-OPO(OH) 2 ; 



said alkyl, alkenyl, alkynyl, cycloalkyl, aryl, alkylene and heterocyclyl is optionally substituted with up 
to three substituents selected from K>, OH, (Ci-C6)alkoxy, halogen, CO2H, CN, 0(C=0)Ci-C6 alkyl, 
oxo,andN(R>)2; 

Rl2 and Rl3 are independently selected from: 



1) 


H, 


2) 


(C=O)ObCi-Ci0 alkyl, 


3) 


(C=0)Ot>C3-C8 cycloalkyl, 


4) 


(C=0)Obaryl, 


5) 


(C=0)0 D heterocyclyl, 


6) 


C1-C10 alkyl, 


7) 


aryl, 


8) 


C2-C10 alkenyl, 


9) 


C2-Cioalkynyl, 


10) 


heterocyclyl, 
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11) C3-C8 cycloalkyl, 

12) S02R a ,and 

13) (C=0)NRb 2 , 

said alkyl, cycloalkyl, aryl, heterocylyl, alkenyl, and alkynyl is optionally substituted with one or more 
substituents selected from Rl 1 , or 

Rl2 and Rl 3 can be taken together with the nitrogen to which they are attached to form a monocyclic or 
bicyclic heterocycle with 3-7 members in each ring and optionally containing, in addition to the nitrogen, 
one or two additional heteroatoms selected from N, O and S, said monocyclic or bicyclic heterocycle 
optionally substituted with one or more substituents selected from Rl 1 ; 

Rl4 is independently selected from: 



1) 


(C=O) a ObCi-Ci0 alkyl, 


2) 


(C=0) a Obaryl, 


3) 


C2-C10 alkenyl, 


4) 


C2-C10 alkynyl, 


5) 


(C=0) a Ob heterocyclyl, 


6) 


CO2H, 


7) 


halo, 


8) 


CN, 


9) 


OH, 


10) 


ObCi-C6 perfluoroalkyl. 


11) 


O a (C=0)bNRl2Rl3, 


12) 


S(0) m Ra, 


13) 


S(0)2NRl2Rl3, 


14) 


0x0, 


15) 


CHO, 


16) 


(N=0)Rl2Rl3, 


17) 


(C=0) a ObC3-C8 cycloal 


18) 


-OPO(OH) 2 ; 



said alkyl, aryl, alkenyl, alkynyl, heterocyclyl, and cycloalkyl optionally substituted with one or more 
substituents selected from Rl 1; 
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R a is (Ci-C6)alkyl, (C3-C6)cycloalkyl, aryl, or heterocyclyl, optionally substituted with one to 
three substituents selected from Rl4; 

Rb is H, (Ci-C6)alkyl, aryl, heterocyclyl, (C3-C6)cycloalkyl, (C=0)OCi-C6 alkyl, 

(C=0)Ci-C6 alkyl or S(0)2R a > optionally substituted with one to three substituents selected from Rl4f 

R^ - and R^ ■ ar e indep e nd e ntly sel e ct e d from: H, (Cj .-G ^alkyl, aryl, het e rocyclyl and (C^ -G ^)cycloalkyl, 
optionally substitut e d with on e , two or thr ee substituents s e l e ct e d from R- ^Vef 

can b e tak e n tog e th e r with th e nitrogen to which th e y ar e attach e d to form a monocyclic or 
bicyclio h e t e rocycl e with 3 7 m e mb e rs in e ach ring and optionally containing, in addition to th e nitrog e n, 
on e or two additional h e t e roatoms s e l e ct e d from N, O and S, said monocyclic or bioyclic h e t e rocycl e 
optionally substitut e d with on e , two or thr ee substitu e nts sel e ct e d from R^ -f 

and ar e ind e p e nd e ntly s e l e ct e d from: (C^ -G ^alkyl, (C^ -G ^alkoxy and >JR ^2r^ 

R^ and * can b e tak e n tog e th e r with th e phosphorous to which they ar e attach e d to form a monocyclic 
h e t e rocycl e with 5 7 m e mb e rs th e ring and optionally containing, in addition to th e phosphorous, on e or 
two additional h e t e roatoms s e lect e d from NR*, O and S, said monocyclic h e t e rocycl e optionally 
substitut e d with on e , two or thr ee substitu e nts s e l e ct e d from R^ -^-and 

R * is sel e ct e d from: H and (C^ -Gfoaikyi. 

2. (Currently amended) The compound according to Claim 1 of the Formula II: 




Y — Z 

II 



or a pharmaceutical^ acceptable salt or stereoisomer thereof, 



USSN 10/559,855 
Case21358P 
Page 8 



wherein: 

a is 0 or 1 ; 
bis Oorl; 
m is 0, 1 , or 2; 
n is 0 or 1 ; 
ris Oorl; 
sis Oorl; 

X is s e l e ct e d from -CH2- and CH^ GHas 

Y is oolootodfrom: O^R *), S, C(~0) , CH(R*) , N(R e )C(~0) and 
w p^r w p^i - 

Z is ooloctod from: -C(=0)-, C(~S) , SO2 and C (R* H?fo-y 

Rl and R5 are independently selected from: 

1) aryl, 

2) Ci-C6aralkyl, 

3) C3-C8 cycloalkyl, and 

4) heterocyclyl, 

said aryl, cycloalkyl, aralkyl and heterocyclyl is optionally substituted with one or more substituents 
selected fromRlO; 

R2 and R3 are independently selected from: 

1) H, 

2) Ci-Qoalkyl, 

3) aryl, 

4) C2-Cioalkenyl, 

5) C2-Cioalkynyl, 

6) C 1 -C6 perfluoroalkyl, 

7) C1-C6 aralkyl, 

8) C3-C8 cycloalkyl, and 



USSN 10/559,855 
Case21358P 
Page 9 



9) heterocyclyl, 

said alkyl, aryl, alkenyl, alkynyl, cycloalkyl, aralkyl and heterocyclyl is optionally substituted with one or 
more substituents selected from R.10; 



R &and R9is ind e p e nd e ntly sel e ct e d from: 
1) H> 



3)- 
44- 



8»- 
94- 



-(0=04^ 



4) hal% 

V GN, 



-OH, 



49) 0 a (G=O)feNR-^R-^ r and 

44) (C-0) a O%€3.-€ g cycloalkyl, 

said alkyl, aryl, h e t e rooyolyl, and oycloallcyl optionally substitut e d with on e or mor e oubotitu e nto s e l e ct e d 
from R^ 4 t 



RlO is independently selected from: 



I) 


(C=0) a O D Ci-C 10 alkyl, 


2) 


(C=0) a O b aryl, 


3) 


C2-C 10 alkenyl, 


4) 


C2-C10 alkynyl, 


5) 


(C=0) a Ob heterocyclyl, 


6) 


C0 2 H, 


7) 


halo, 


8) 


CN, 


9) 


OH, 


10) 


ObC]-C6 perfluoroalkyl, 


ll) 


OaCCO^NR^RH 


12) 


S(0) m Ra, 


13) 


S(0)2NRl2Rl3, 


14) 


oxo, 
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15) 
16) 
17) 



CHO, 

(N=0)R12r13, 

(C=0) a ObC3-C8 cycloalkyl, and 
-OPO(OH) 2 ; 



18) 



said alkyl, aryl, alkenyl, alkynyl, heterocyclyl, and cycloalkyl optionally substituted with one, two or 
three substituents selected from Rl 1 ; 

Rl 1 is selected from: 



1) 


(C=O) r O s (Ci-Ci0)alkyl, 


2) 


O r (C i -C3)perfluoroalkyl, 


3) 


0X0, 


4) 


OH, 


5) 


halo, 


6) 


CN, 


7) 


(C2-Cio)alkenyl, 


8) 


(C2-Cio)alkynyl, 


9) 


(C=0) r O s (C3-C6)cycloalkyl, 


10) 


(C=0) r O s (Co-C6)alkylene-aryl, 


11) 


(C=0) r O s (Co-C6)alkylene-heterocyclyl, 


12) 


(C=0)rOs(Co-C6)alkylene-N(Rb) 2 , 


13) 


C(0)R a , 


14) 


(Co-C6)alkylene-C02R a , 


15) 


C(0)H, 


16) 


(Co-C6)alkylene-C02H, 


17) 


C(0)N(Rb) 2 , 


18) 


S(0) m Ra, 


19) 


S(0)2N(Rb) 2 , and 


20) 


-OPO(OH) 2 ; 



said alkyl, alkenyl, alkynyl, cycloalkyl, aryl, alkylene and heterocyclyl is optionally substituted with up 
to three substituents selected from Rb OH, (Ci-C6)alkoxy, halogen, CO2H, CN, 0(C=0)Ci-C6 alkyl, 
oxo, and N(Rb)2; 



Rl2 and Rl3 are independently selected from: 
1) H, 
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2) 


(C=0)ObCi-Cioalkyl, 


3) 


(C=0)ObC3-C8 cycloalkyl, 


4) 


(C=0)Obaryl, 


5) 


(C=0)Obheterocyclyl, 


6) 


Ci-Cio alkyl, 


7) 


aryl, 


8) 


C2-C10 alkenyl, 


9) 


C2-Cioalkynyl, 


10) 


heterocyclyl, 


11) 


C3-C8 cycloalkyl, 


12) 


S02R a , and 


13) 


(C-0)NRb 2 , 



said alkyl, cycloalkyl, aryl, heterocylyl, alkenyl, and alkynyl is optionally substituted with one, two or 
three substituents selected from Rl 1 , or 

Rl2 and Rl3 can be taken together with the nitrogen to which they are attached to form a monocyclic or 
bicyclic heterocycle with 5-7 members in each ring and optionally containing, in addition to the nitrogen, 
one or two additional heteroatoms selected fromN, O and S, said monocyclic or bicyclic heterocycle 
optionally substituted with one, two or three substituents selected from Rl 1 ; 

R a is (Ci-C6)alkyl, (C3-C6)cycloalkyl, aryl, or heterocyclyl; 

Rb is H, (Ci-C6)alkyl, aryl, heterocyclyl, (C3-C6)cycloalkyl, (C=0)OCi-C6 alkyl,(C=0)Ci-C6 alkyl or 
S(0)2R a f 

R e and R^ ar e ind e p e nd e ntly s e l e ct e d from: H, (Cj --G ^allcyl, aryl, het e rocyclyl and (C^ -€^ )cycloallcyl; 




R^ and-R^ • can be tak e n togeth e r with th e nitrog e n to which they ar e attach e d to form a monocyclic or 
bicyclic h e terocycl e with 5 7 m e mb e rs in e ach ring and optionally containing, in addition to th e nitrogen, 
one or two additional h e t e roatoms s e l e ct e d from N, O and S, said monocyclic or bicyclic h e t e rocycle 
optionally substitut e d with on e , two or thr ee oubotituonts s e l e ct e d from R-H-j 




R d and ar e ind e p e nd e ntly s e l e ct e d from: (Cj .-€ ^allcyl, (C4 .- 
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R^ and R^ * can b e tak e n tog e th e r with the phosphorous to which th e y aro attached to form a monocyolic 
h e terooycle with 5 7 m e mb e rs th e ring and optionally containing, in addition to th e phosphorous, one or 
two additional h e t e roatoms s e lect e d from NR^ O and S, said monocyclic h e terocyole optionally 
substitut e d with on e , two or thr ee substitu e nts s e l e ct e d from R^ j-and 

R * is s e l e cted from: H and (Ci -Gfoaikyi. 

3. (Currently amended) The compound according to Claim 2 of Formula HI: 




Y — Z 

III 

or a pharmaceutical^ acceptable salt or stereoisomer thereof, wherein 

a is 0 or 1 ; 
b is 0 or 1 ; 
m is 0, 1, or 2; 
ris Oorl; 
sis Oorl; 

X is selected from -CH2- and CH^GH^-; 

Y is selected from: O^R 0 ), S, CH(R*) and N(R e )G«(R*)s 
Z is select e d from: -C(=0)-, C(-S) , SOa and C (R* HR*H 

Rl is selected from: 



» 
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1) aryl, 

2) C1-C6 aralkyl, 

3) C3-C8 cycloalkyl, and 

4) heterocyclyl, 

said aryl, cycloalkyl, aralkyl and heterocyclyl is optionally substituted with one or more substituents 
selected fromRlO; 

R2 and R.3 are independently selected from: 

1) H, 

2) Ci-Cioalkyl, 

3) aryl, 

4) C2-Cloalkenyl, 

5) C2-C10 alkynyl, 

6) C 1 -C$ perfluoroalkyl, 

7) C1-C6 aralkyl, 

8) C3-C8 cycloalkyl, and 

9) heterocyclyl, 

said alkyl, aryl, alkenyl, alkynyl, cycloalkyl, aralkyl and heterocyclyl is optionally substituted with one or 
more substituents selected from RlO; 

R &and R^ia independ e ntly o e l e ot e d from: 
-B 

2) {G^zQbGi-Gy^&yk 

¥) GQqM-, 

4) hal% 

9 ©H, 

6) © a (G=©)feNR«R^rafid 

J) (€^Q) a Qb€^-€ ^ cycloalkyl, 

oaid allcyl, aryl, h e t e rocyclyl, and cycloalkyl optionally substitut e d with on e or mor e oubotitu e nto s e l e ct e d 
from R+ H 



RlO is independently selected from: 

1) (C=0) a ObCi-Cio alkyl, 

2) (C=0) a Obaryl, 
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3) C2-C10 alkenyl, 

4) C2-C10 alkynyl, 

5) (C=0) a Ob heterocyclyl, 

6) CO2H, 

7) halo, 

8) CN, 

9) OH, 

1 0) ObC 1 -C6 perfluoroalkyl, 

11) O a (C=0)bNRl2Rl3, 

12) S(0) m Ra, 

13) S(0)2NRl2Rl3, 

14) oxo, 

15) CHO, 

16) (N=0)Rl2Rl3, 

17) (C=0) a ObC3-C8 cycloalkyl, and 

18) -OPO(OH) 2 ; 

said alkyl, aryl, alkenyl, alkynyl, heterocyclyl, and cycloalkyl optionally substituted with one, two or 
three substituents selected from Rl 1 ; 

RlO' is halogen; 

Rl 1 is selected from: 



1) 


(C=0) r O s (Ci-Cio)alkyl, 


2) 


Or(C 1 -C3)perfluoroalkyl, 


3) 


oxo, 


4) 


OH, 


5) 


halo, 


6) 


CN, 


7) 


(C2-Cio)alkenyl, 


8) 


(C 2 -Cio)alkynyl, 


9) 


(C=0) r O s (C3-C6)cycloalkyl, 


10) 


(C=0) r O s (Co-C6)alkylene-aryl, 


11) 


(C=O) r O s (C0-C6)alkylene-heterocyclyl, 


12) 


(C=O)rO s (C0-C6)alkylene-N(Rb) 2 , 
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13) 


C(0)R a , 


14) 


(Co-C6)alkylene-C02R a , 


15) 


C(0)H, 


16) 


(Co-C6)alkylene-C02H, 


17) 


C(0)N(Rb) 2 , 


18) 


S(0) m Ra 


19) 


S(0)2N(Rb) 2 , and 


20) 


-OPO(OH) 2 ; 



said alkyl, alkenyl, alkynyl, cycloalkyl, aryl, and heterocyclyl is optionally substituted with up to three 
substituents selected fromRb OH, (Ci-C6)alkoxy, halogen, CO2H, CN, 0(C=0)Ci-C6 alkyl, oxo, and 
N(Rb) 2 ; 

Rl2 and Rl3 are independently selected from: 



1) 


H, 


2) 


(C=0)ObCi-Cio alkyl, 


3) 


(C=0)ObC3-C8 cycloalkyl, 


4) 


(C=0)Obaryl, 


5) 


(C=0)Obheterocyclyl, 


6) 


C1-C10 alkyl, 


7) 


aryl, 


8) 


C2-C10 alkenyl, 


9) 


C2-C10 alkynyl, 


10) 


heterocyclyl, 


11) 


C3-C8 cycloalkyl, 


12) 


S02R a , and 


13) 


(C=0)NRb 2 , 



said alkyl, cycloalkyl, aryl, heterocylyl, alkenyl, and alkynyl is optionally substituted with one, two or 
three substituents selected from Rl 1, or Rl2 and Rl3 can be taken together with the nitrogen to which 
they are attached to form a monocyclic or bicyclic heterocycle with 5-7 members in each ring and 
optionally containing, in addition to the nitrogen, one or two additional heteroatoms selected from N, O 
and S, said monocyclic or bicyclic heterocycle optionally substituted with one, two or three substituents 
selected fromR 11 ; 



R a is (Ci-C6)alkyl, (C3-C6)cycloalkyl, aryl, or heterocyclyl; 



• * 
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Rb is H, (Ci-C6)alkyl, aryl, heterocyclyl, (C3-C6)cycloalkyl, (C=0)OCi-C6 alkyl,(C=0)Ci-C6 alkyl or 
S(0) 2 Ra; 

Rc and Rc' are independently selected from: H, (Ci-C6)alkyl, aryl, heterocyclyl and (C3-C6)cycloalkylf 

Of 

R^ and R^ * oan b e tak e n tog e th e r with th e nitrog e n to which th e y ar e attach e d to form a monocyclic or 
bioyclic h e t e rocycle with 5 7 members in e ach ring and optionally containing, in addition to the nitrog e n, 
on e or two additional h e teroatomo s e l e ct e d from N, O and S, said monocyclic or bicyclic h e t e rocycl e 
optionally substitut e d with on e , two or thr ee substituents s e lect e d from R^ ~H 

R4and4 ^ ar e ind e p e ndently s e l e ct e d from: (Cj -^G ^alkyl, (Ci -G ^alkoxy and NR^r^f 

R d and R^ 1 can b e taken tog e th e r with th e phosphorous to which th e y ar e attach e d to form a monocyclic 
het e rooyclo with 5 7 m e mbers th e ring and optionally containing, in addition to th e phosphorous, on e or 
two additional h e t e roatoms sel e cted fromNR*, O and S, said monocyclic h e t e rocycle optionally 
substitut e d with on e , two or thr ee substitu e nts s e l e ct e d from R H-j-aad 
R e is sel e ct e d from: H and (Cj --€^)aM^4. 

4. (Currently amended) The compound according to Claim 3 of the Formula EI, 
or a pharmaceutical^ acceptable salt or stereoisomer thereof, wherein: 

X is select e d from -CH2- and CH^CH^-; 

Y is s e lected from: O^R 6 ), CH(R * ) and N(R e )€H(R*)s 
Z is selected from: -C(=0)- and SO^ -; 

Rl is selected from: 

1) aryl, and 

2) heteroaryl, 

said aryl and heteroaryl is optionally substituted with one or more substituents selected from RlO; 
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R 2 and R 3 are independently selected from: 

1) H,and 

2) Ci-Cioalkyl, 

said alkyl is optionally substituted with one or more substituents selected from RlO; and 

R &and R^is ind e pend e ntly s e lect e d from: 
V 

2) Gi-GiQ-eJkyh 

3) OH, 

4) NR^R^-and 

5) Gj.-€ & oyoloallcyl, 

said alkyl, aryl, h e t e rooyclyl, and oyeloalkyl optionally substitut e d with on e or mor e substituents s e l e ct e d 
from R- H-f 

X, Y, Z, RlO, RlO', Rl 1, Rl2 ; Rl3 5 Ra Rb rc an d Rc' are as described in Claim 3. 



5. (Currently amended) The compound according to Claim 4 of the Formula IV, 



or a pharmaceutical^ acceptable salt or stereoisomer thereof, wherein 

a is Oorl; 

b is 0 or 1 ; 

m is 0, 1 , or 2; 

r is 0 or 1 ; 

s is 0 or 1 ; 




Y — Z 



IV 
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X is s e l e cted from -CH2- and CHsGHg-; 

Y is s e l e ct e d from: O rH ^), S, CH(R 8 ) and N(R« )CH(R 8 )-; 
Z is s e lected from: -C(=0)- and SO3 -; 

Rl is selected from: 

1) aryl, 

2) C1-C6 aralkyl, 

3) C3-C8 cycloalkyl, and 

4) heterocyclyl, 

said aryl, cycloalkyl, aralkyl and heterocyclyl is optionally substituted with one or more substituents 
selected fromRlO; 

R2 is independently selected from: 

1) H, 

2) Ci-Cioalkyl, 

3) aryl, 

4) C2-C10 alkenyl, 

5) C 2 -Cioalkynyl, 

6) C 1 -Cs perfluoroalkyl, 

7) C1-C6 aralkyl, 

8) C3-C8 cycloalkyl, and 

9) heterocyclyl, 

said alkyl, aryl, alkenyl, alkynyl, cycloalkyl, aralkyl and heterocyclyl is optionally substituted with one or 
more substituents selected from RlO; 
R3 is H; 

R-S -is independ e ntly s e l e ct e d from: 
-B »7 

3) GO^h 

4) hale; 

9 ©Ht 
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6) Q a (€=€%NR«R« 7 *ft4 

7) (€^Q) a Qfe€^-G ^ oyoloalkyl, 

oaid alkyl, oryl, h e t e rooyolyl, and cyoloallcyl optionally substitut e d with on e or mor e substituonts sel e ct e d 
from R+ +f 

RlO is independently selected from: 



1) 


(C=0) a ObCi-Cioalkyl s 


2) 


(C=0)aObaryl, 


3) 


C2-C10 alkenyl, 


4) 


C2-C10 alkynyl, 


5) 


(C=0) a Ob heterocyclyl, 


6) 


CO2H, 


7) 


halo, 


8) 


CN, 


9) 


OH, 


10) 


ObCi-C6 perfluoroalkyl, 


11) 


O a (C=0)bNRl2Rl3, 


12) 


S(0) m Ra, 


13) 


S(0) 2 NRl2Rl3, 


14) 


oxo, 


15) 


CHO, 


16) 


(N=0)Rl2Rl3, 


17) 


(C=0) a ObC3-C8 cycloalkyl, and 


18) 


-OPO(OH) 2 ; 



said alkyl, aryl, alkenyl, alkynyl, heterocyclyl, and cycloalkyl optionally substituted with one, two or 
three substituents selected from Rl 1 ; 

RlO' is halogen; 

Rl 1 is selected from: 

1) (C=0) r Os(Ci-Cio)alkyl, 

2) O r (C 1 -C3)perfluoroalkyl, 

3) oxo, 

4) OH, 
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5) 


halo, 


6) 


CN, 


V) 


(C2-Cio)alkenyl, 


8) 


(C2-Cio)alkynyl, 


9) 


(C=0)rO s (C3-C6)cycloalkyl, 


10) 


(C=0) r O s (Co-C6)alkylene-aryl, 


11) 


(C=0) r O s (Co-C6)alkylene-heterocyclyl, 


12) 


(C=0) r O s (Co-C6)alkylene-N(Rb)2, 


13) 


C(0)R a , 


14) 


(Co-C6)alkylene-C02R a , 


15) 


C(0)H, 


16) 


(Co-C6)alkylene-C02H, 


17) 


C(0)N(Rb) 2 , 


18) 


S(0) m Ra, 


19) 


S(0) 2 N(Rb) 2 , and 


20) 


-OPO(OH) 2 ; 



said alkyl, alkenyl, alkynyl, cycloalkyl, aryl, and heterocyclyl is optionally substituted with up to three 
substituents selected from Rb, OH, (Ci-C6)alkoxy, halogen, CO2H, CN, 0(C=0)Ci-C6 alkyl, oxo, and 
N(Rb) 2 ; 

Rl2 and Rl3 are independently selected from: 



1) 


H, 


2) 


(C=O)O b Ci-Ci0 alkyl, 


3) 


(C=0)ObC3-C8 cycloalkyl, 


4) 


(C=0)Obaryl, 


5) 


(C=0)Obheterocyclyl, 


6) 


C1-C10 alkyl, 


7) 


aryl, 


8) 


C2-C10 a ^enyl, 


9) 


Q-C 10 alkynyl, 


10) 


heterocyclyl, 


11) 


C3-C8 cycloalkyl, 


12) 


S02R a , and 


13) 


(C=0)NRb 2 , 
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said alkyl, cycloalkyl, aryl, heterocylyl, alkenyl, and alkynyl is optionally substituted with one, two or 
three substituents selected from Rl 1 , or 

Rl2 an dRl3 can be taken together with the nitrogen to which they are attached to form a monocyclic or 
bicyclic heterocycle with 5-7 members in each ring and optionally containing, in addition to the nitrogen, 
one or two additional heteroatoms selected from N, O and S, said monocyclic or bicyclic heterocycle 
optionally substituted with one, two or three substituents selected from Rl 1; 

R a is (Ci-C6)alkyl, (C3-C6)cycloalkyl, aryl, or heterocyclyl; 

Rb is H, (Ci-C6)alkyl, aryl, heterocyclyl, (C3-C6)cycloalkyl, (CO)OCi-C6 alkyl, 
(C=0)Ci-C6 alkyl or S(0)2R a ? 

R fi and R^ 1 ar e ind e p e nd e ntly s e l e ct e d from: H, (C j.-€ ffiilkyl, aryl, h e t e rocyclyl and (C^ -€ &)cycloalkyl; 
er 

can b e tak e n tog e th e r with th e nitrog e n to which th e y ar e attach e d to form a monocyclic or 
bicyclic h e t e rocycl e with 5 7 memb e rs in e ach ring and optionally containing, in addition to th e nitrog e n, 
on e or two additional h e t e roatoms s e l e ct e d from N, O and S, said monocyclic or bicyclic het e rocycl e 
optionally substitut e d with on e , two or thr ee substitu e nts s e l e ct e d from R^~H 

and R^ 1 ar e ind e p e nd e ntly s e l e ct e d from: (Q .-€6 )alkyl, (Cj --€ ^alkoxy and NR^ r^ 

and R.^ ■ can b e tak e n togeth e r with th e phosphorous to which they aro attach e d to form a monocyclic 
hotorocycl e with 5 7 m e mb e rs th e ring and optionally containing, in addition to the phosphorous, on e or 
two additional h e t e roatoms s e l e ct e d from NR*, O and S, said monocyclic h e t e rocycle optionally 
substitut e d with one, two or thr ee substitu e nts s e l e ct e d from R- H-^-a**d 

R * is s e l e cted from: H and (C^ -Gfoalkyi. 

6. (Currently amended) A compound selected from: 

(±)-(5S,7a/? and 5tf,7aS)-7-(2,5-Difluorophenyl)- 5-phenyl-2,7a-dihydro-l//-pyrrole[l,2-c][l ,3]oxazol-3- 
one; 



14 • 
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(±)-(55,7aS'and 5i?,7ai?)-7-(2 ? 5-Difluorophenyl)- 5-phenyl-2,7a-dihydro-l//-pyiTole[l,2-c][l,3]oxazol-3. 
one; 

(±) 7 (2,5 Difluoroph e nyl) 5 ph e nyl 1,2,5,7a tetrahydro 3H pyrrolo[l,2 c]imidazol 3 on e ; 

(±) (5S,7aR) 7 (2,5 Difluorophonyl) 2 methyl 5 ph e nyl 1,2,5,7a totrahydro 3gpyrrolo[l,2 ojimidazol ' 
3 on e ; 

(±) (5S,7aR) 7 (2,5 Difluorophenyl) 2 ethyl 5 ph e nyl 1,2,5,7a t e trahydro 3/f pyrrolo[l,2 ojimidazol 3 

(±) (5S,7aR) 7 (2,5 Difluorophonyl) 2 [2 (dimothylamino) o thyl] 5 phenyl 1,2,5,7a tetrahydro 3H 
pyrrolo[l,2 c]imidazol 3 on e ; 

(±) (5S,7aR) 7 (2,5 Difluorophonyl) 2 [2 (diothylamino)ethyl] 5 phenyl 1,2,5,7a totrahydro 3H 
p>Trolo[l,2 ojimidazol 3 on e ; 

(±) (5S,7aR) 7 (2,5 Difluoroph e nyl) 2 cyclopropyl 5 ph e nyl 1,2,5,7a t e trahydro 3//pyrrolo[l,2 
ojimidazol 3 on e ; 

(±) (2S,5R and 2R,5S) 7 (2,5 Difluorophenyl) 5 ph e nyl 1,2,5,7a tetrahydro 3H pyrrolo[l,2 ajpyrazin 
1(1H) one; 

(±) (2S,5S and 2R,5R) 7 (2,5 Difluoroph e nyl) 5 phenyl 1,2,5,7a t e trahydro 3H pyrrolo[l,2 ajpyrazin 
1(1H) on e 

(±) (6S,8a/? and 6R,%aS) 8 (2,5 Difluorophonyl) 2 mothyl 6 phenyl 2,3,6,8a totrahydropyrrolo[l,2 
a]pyrazin 1(1H) on e ; and 

(±) (6S 9 $aR and 6R£aS) 8 (2,5 Difluorophenyl) 6 ph e nyl 1,2,6,8a tetrahydropyrrole [1,2 ajpyrazin 
3(1H) ono; 



or a pharmaceutical^ acceptable salt or stereoisomer thereof. 
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7. (Original) A pharmaceutical composition that is comprised of a compound 
accordance with Claim 1 and a pharmaceutically acceptable carrier. 

8. -10. Cancelled 

1 1 .-20. Previously cancelled 
21.-22. Cancelled 



23.-31. Previously cancelled 
32.-33. Cancelled 



